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HOPKINS & SUTTER

(A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS)

2800 LIVERNOIS SUITE 220 TROY, MI 48083-1220 (248) 740-6600
FAX (248) 740-6613
INTERNET http //www hopsut com

CHICAGO OFFICE THREE FIRST NATIONAL PLAZA 60602-4209

WASHINGTON, D C OFFICE 888 SIXTEENTH STREET, NW  20006-4103

MARY P SCLAWY

(248) 740-6602

Direct Fax  (248) 740-6613
E-Mail MSclawy@hopsut com

May S5, 2000
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Secretary

Surface Transportation Board MAY ‘00 .

Room 704 8 2 ?rg PM
1925 K Street, NW SURFACE TRANSPORTATION BOARD

Washington, DC 20423-0001
Dear Secretary:

Enclosed for recordation pursuant to statute and 49 CFR 1177 are
counterparts of a Memorandum of Lease Termination and Equipment Disposition,
dated as of April 1, 2000, and executed by SLX Canada Inc. and Canadian National
Railway Company. A Lease of Equipment #16 was dated as of December 18, 1989.
The units covered by the Lease are various hopper cars more specifically described on
Schedule A, attached to this letter.

The Lease was recorded with the ICC on January 25, 1990 under primary
recordation number 16741.

The parties to the Lease are:

Lessor: SLX Canada Inc.
250 Sixth Avenue S.W.
Calgary, Alberta T2P 3H7

Lessee: Canadian National Railway Company
935 de La Gauchetiere Street West
Montreal, Quebec H3B 2M9
Canada



Secretary
May 5, 2000
Page 2

Enclosed is our check in the amount of $26.

Please accept one counterpart of this document for filing as a secondary
document, stamp the remaining counterparts with your recordation number and
return them and the fee receipt to the undersigned at the following address:

Mary P. Sclawy
Hopkins & Sutter
2800 Livernois

Suite 220

Troy, MI 48083-1240

Sincerely,

Enclosure

cc:  John A.N. Lamont: Re CN File Reference SLX/CN Lease #16
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MAY 8 00 2-30PM

SURFACE TRANSPORTATION BOARD
MEMORANDUM OF LEASE TERMINATION AND

EQUIPMENT DISPOSITION dated as of April 1, 2000
between SLX Canada Inc. (“SLX’) and Canadian National
Railway Company (“CN”).

(SLX/CNLease # 16)

WHEREAS, SLX is the lessor, of the units of railroad rolling stock described on
Schedule A hereto (the “Equipment), under that certain Lease of Equipment # 16 dated as
of December 18, 1989 (the “Lease”) with CN as lessee;

AND WHEREAS, SLX acknowledges that CN has fully performed its obligations
under the Lease

IN WITNESS WHEREOF, the parties wish to show for the public record that on
the date first above written

1) The Lease was terminated, by SLX and CN, in accordance with its terms,

2) SLX and CN acknowledge that certain indemnity provisions of the Lease
survive the termination thereof, as more particularly specified therein,

3) The Equipment was sold, by SLX to CN, free and clear of all encumbrances
arising through SLX pursuant to a Bill of Sale of even date herewith;

and accordingly have caused this Memorandum to be executed by their officers thereunto
duly authorized

SLX CANADA INC,, CANADIAN NATIONAL
as lessor and seller RAILWAY COMPANY,
as lessee and buyer

By &M /@W/\"\ By SO B«w\m

Its.  Director Its Sr 'N,[anager, Asset Financing
By
Itss  Director '

Note: On January 25, 1990 at 12:20 P M, the Lease was filed with the Interstate Commerce
Commission (predecessor to the Surface Transportation Board) pursuant to 49 US C.
$11303 (now S11301) under pnmary recordation number 16741, and

On January 24, 1990 at 3 45 P M , the Lease was deposited in the Office of the Registrar
General of Canada pursuant to Section 90 of the Raillway Act of Canada (now Section 105
of the Canada Transportation Act)



PROVINCE OF QUEBEC ) In the matter of a Memorandum
) ss dated as of April 1, 2000
DISTRICT OF MONTREAL ) between SLX and CN.

On this _\ON*~ day of March, 2000, before me personally appeared John AN
Lamont, to me personally known, who, being by me duly sworn, says that he is Sr.
Manager Asset Financing of Canadian National Railway Company, that the foregoing
instrument was signed on behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

.
AL—pM ()/\_4

v Attorney / Avocat

Bar#_ (OO - ¥

[Seal]

PROVINCE OF QQ:QZLA,‘:O ) In the matter of a Memorandum
T ) ss dated as of April 1, 2000
CITY OF | SY A %2 ) ) between SLX and CN.

On thls ?‘L day of 2000, before me personally appeared

/‘ (o &R C l;g , to me personally known, who, being by me duly
sworn, says that such person is a Director of SLX Canada Inc, that the foregoing
instrument was signed on behalf of said corporation by authority of its Board of Directors,
and such person acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation
%

Notary Pyblic

[Notarial Seal]

......
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,(herelnafter'Lessor')and Union Pacific Railroad Company

Nebraska W TAH (hereinafter "Lessee”).

»’\

Lplaad

mmmn T pi— ]

STAIE G@MMEBGE CORMMISSION

Qtiginal.
C.D. No./52228-37

LQ_C_QM_OIIMEJ,E.A.S_E_AG_B.EE.MENI -

easeismade as ofthe 29th day of _December , 1989, between General Elecric Company,
a corporatlon of the State of New York through its Transportation Systems Business Operation

acorporation of the State of

1.0 Equipment

Lessor agrees to furnish and lease to l.oim, and Lessee aqréez to accept and use under
the terms and conditions set forth herein, the locomotives described in Annex 1 hereto
(hereinafter “Locomotives”).

2.0 Dellvery

2.1

22

Delivery of the Locomotives shall be made at Lessor's facllity in Erie, Pennsylvanla,
or at such other polint as may be agreed upon by the parties in writing. if dellvery
is to be made at a point other than Lessor’s facllity in Erle, Lesses shall pay all
expenses of shipment of the Locomotives to sald point. The estimated date of
delivery of each Locomotive is set forth in Annex 1.

The Lessor shall not be llable for delays in delivery or fallure to deliver the
Locomotives due to {a) causes beyond its reasonable control, or (b) acts of God, acts
of the Lossee, acts of civil or military authority, priorities, fires, strikes, floods,
epidemics, war, riots, or defays in transportation, or(c) Inabllity to obtain necessary
|labor, materiats, components, transportation or manufacturing facilities. in the
event of any such delay, the date of dellvery shal! be extended for a period equal
to the time of the delay.

3.0 Receipt, Inspection and Acceptance

3.1

32

33

At detivery of each L tive, an authorized representative of Lessee shall
execute a Certificate of Acceptance in the form of Annex 2 hereto.

Thelocomotives aresubljectto Lenee sinspection atdellvery. Falluretoreportany
materisl defect in the L th ble upon visual examination within
three {3) days of defivery wili constitute ptance of the L tives and be

_ conclusive evidence of fitness for service at the ime of delivery.

Thel tives wliil be svailable at all reasonsble times for Lessor’s Inspection,
but Lessor is under no obligation to Inspect and Lessee’s obligations to keep the
Locomotives In good repalr and Opemlnq condition {s not affected in any manner
by any fallure to Inspect. .

4.0 Bentals

4.1

4.3

LMLM as rent for each of the Locomotives, the sum of
$ per QY  during the term of this Lease.

Payment of all rental charges will be made within ten days of receipt of Invoice.
Invoices for rental charges will be submitted at the end of the term or every month

of the term, whichever [s the shorter perfod. Any other payments due will be made
within thirty days of invoice.

Any smounts unpal& after they become due shall accrueinterest atthe then current
prime rate of interest charged by Citibank N.A. plus 2-1/2 percent (orthe lawful rate,
whichever is less) for the period of ime during which they.are overdue; it Is

expressly understood that this provision shall be in addition to (snd not In

derogation of) any other rights which Lessor has.

5.0 Alterations. Maintenance and Repair and Warmnty : : .

5.1

52

53

*

Except for alterations or changes required by law or regulatory authorily, Lessee
shall not make any change In the design, construction or specifications of the
Locomotives, body or electrical equipment, or components thereof, without the
prior written approval of the Lessor. Any such alteration or change sheil be at
Lessee’s expeme Any parts instalied or rep! 'ts made by Lesses shall be
consid lons to the L tive and title thereto shall lmmodlaw!y vest
in Lessor, without cost or expense to Lessor.

Lessee shall, during the term of this Lease, at Its expense (except to the extant
specified In 5.3 below) keep the Locomotives In good repair and opersting
condition (reasonable wear and tear excepted), applying the manufacturer's
recommended normal malintenance standards and procedures. Lessee assumes
all opersting expenses, Including the costs of fuei, lubricating olls, sand, filters,
brake shoes and other similar supplies.

Lessee is responsible for repalring the Locomotives promptly when repalrs are
ded, subject to svailabllity of Lessee’s shop space and material to be supplied
by Lessor.

Lessor's Warranty

Lessorwarrants thatthe Locomotives shail be free from defectsin material
and workmanship under normal use and service.during the term of this
Lease. if any part of the Locomotives falis to meet the foregoing warranty
and Lesseo so Informs Lessor of thatfaliure, Lessor, afterverification of the
condition of the part and usage, shallmakeavaliableto Lesseea replacement
or repaired pan. I.enoe shali, at [ts expense, remove defective pam and
lmull paired and rep 1t parts.

Hthe Lessoris to provide any repl tor repaired partforalL t

this shall not In any way affect or abate Lessee” ] obligation to pay rant.

53.1

53.2

633 Lessors warranty responsibllity shall not extend to parts normally
consumed in operation (such as, butnotiimited to, filters and brake shoes),
or defects or damage caused in whole or in part by fallure to comply with
operating and maintenance recommendations, by reason of Improper
storage or application, mlnuse, negligence, accident or Improper
maintenance, or by repalirs or lons not app d by Lessor.

5.3.4

This Paragraph 5.3 sets forth the exclusive remedies for claims based on
defects In orfailures of the Locomotives, and any part thereof, whether the
claim is in contract, warranty, tort {Including negligence} or otherwise and
however instituted. The foregoing warranties are exclusive and In lieu of
all other warranﬁn, whethor wrlmn oral Implled or amuwry. NO

A o 1 AR

6.0 Patenta

6.1

Except in case of dmlgna, nrﬂclen and materials specified by Lessee and not
manufactured by Lessor, or manufacturec by the Lessor to Lessee’s design, Lessor
shall defend any suit or proceeding brought against the Lessee based on a claim
that any Locomotive or any part thereof, fumished under this Lease constitutes an
infringement of any patentof the United States, If notified prompty in writing and
given suthority, Information and assistance (at the Lessor's expense) for the
defense of same, and Lessor shall pay sll damages and costs swarded therein
against Lessee. In case sald Locomotive, or any part thereof, is held to constitute
infringement and theuse of sald Locomotive or partis enjoined the Leasor shall, at
s 'own oxpeqn and option, “either: procure for the Lessee the right to continue

‘using saidL tve of part; replace samewith non-infringing items; modify It so
88 to be non-infringing; take p slon of sald L. tive and cancel the Lease
with tto such L 2l , effective as of the date on which the Locomotive

or partis held to constitute Infringement In such suit, Lessor to pay the reasonable
cost of returmning said Locomotive to Lessor. The foregoing states the entire liability
of thor‘l.euor for patent infringement. In the event the use of a Locomotive Is
enjoinéd based on a claim of Infringement covered by the provisions of this

Paragraph, Lessee’s obligation to pay rent with respect to such Locomotive shall
F’nt_mn untit lhe‘un “ofithe Locomotive no longer Is so enjoined or this Lease s
cancetled with respect to such Locomotive. -

— AL L
vwm' vfupoc( to a‘r'wvi dealqm. articles or materials specified by the Lessee, and not

man q:lurod by the Lessor, or manufactured by the Lessor to Lessee’s
ations, the Lessee shall defend any suit or pvoeoodlng brought against the

Lessorso far &s based on a claim that any such designs, articles or materials, or any
part thereof, furnished under this Lease constitutes an nfringement of any patent
of the United States, If notified prom ptly in writing and given authority, information
and assistance (at the Lessee’s expense) for the defense of same, and the Lessee
shall pay all damages and costs awarded therein against the Lessor. In case said
designs, articles ormaterials, or aity part thereof, is held to constitute Infringement,
and the use thereof is enjoined the Lessee shall, at its own expenss and option,
procure for the Lessor the right to continue using or manufacturing said designs,
articles and materials, or shall permit Lessor, atLessee’s expense, to modify such
designs, articles and materials so as to become non-Infringing. Notwithstanding
any sults or proceedings which may be brought against Lessor orLessee based on
a clsim that any designs, articles or materials specified by Lessee constitute an
infingement ofany patentof the United States, Lessee’s obligation to pay rent shall
continue for the term of this Lease.

7.0 Use and Operation

11

12

13

74

16

8.1

82

dlati,

The Lessee agrees to comply with ail laws of the Jurl! 1sinwhich itsoperations
involving the Locomotives may extend andwith all rules of the Interstate Commerce
Commission and any other legisiative, executive, administrative of Judicial body
exerclsing any power or Jurisdiction over Lessee or the Locomotives, to the extent
that such laws and rules affect the operation or use of the Locomotives. In the event
such laws or rules require the ) of L tives, the Lessee wilt conform
therewith, atits expense, andwill maintainthe same propercondlﬂon foroperation
under such laws and rulés, provided, however, that the Lessee may, in good faith,
contest the validity end application of any such law or rule in any reasonable
manner which does not, In the opinion of the Lessor, adversely affect the property
or rights of the Lessor as owner.

Lessee will use and operate the Locomotives in conformance with alf applicsble
manufacturer recommendations.

L will maintain rds as to the use, operation, movement and maintenance
of the Locomotives, and make such records avallable for Lessor’s Inspection at
reasonable times and upon reasonable notice.

Lessee agrees to use the Locomotives exclusively within its own service and within
the boundaries of the United States, except as specifically agreed to In writing by
Lessor, which agreement will not be unreasonably withheld. Any additional
operating iImitations appticable to the Locomotives will be set forth in one or more
riders to this Lease.

Charges levied by third parties for use of thelr rights of way, track, storage or
hauling are the responsibllity of Lessee.

' 8.0 TaxesandLiens

The Lessee agrees that, during the continuance of this Lease, it will promptly psy,
a3 additional rentals, ail taxes, sssessments and other govemmonul charges
levied or assessed againstthe Lessor, or any pred rors intitte of the
Lessor, as the case may be, on account of its ownership of the Locomotives, or on
sccount of the p , Use or Op 1 thereof, or on account of the earnings
arising (homfrom {exclusive, however, of any tax In the nature of an income tax on
the rentals herein provided), including any sales or similar taxes payable on
account of the leasing of the Locomotives hereunder; Lessee shall not be required
to pay the same 30 long as It shall in good faith and by appropriate legal or
administrative proceedings contest the validity or amount thereof, uniess thereby,
In the judgment of the Lessor, the rights or interests of the Lessor wll be materially
endangered. in the event any tax reports are required to be made conceming sald
Locomotives, the Lessee will either make such reports In such manner as to show
the ownership of such Locomotives by the Lessor or will notlfy the Lessor of such
requirement and will make such report in such manner as shall be satisfactory to
the Lessor.

The Lessee wili pay and discharge, or cause to be pald and discharged, or make
adequate provision for the satisfaction or discharge of, any debt, tex, charge,
assessment, obligation orclaim againstthe Lessee which, ifunpaid, mightbecome
atien orcharge upon oragainstthe title orinterest of the Lessor to the Locomotives
orwhich might have the effect of sitering in any way the rights of the Lessor in such
Locomotives under this Lease; Lesses shall notbe required to pay or discharge any
such debg, tax, charge, 1t, or oblig 1 or claim o long as the valldity or
amount thereof shall be contested in good faith and by appropriate legal or
administrative proceedings, unless such contestwiil, in the jJudgment ofthe Leesor,
materially endanger the rights or interests of the Lessor.

OOLmuninnmnn

8.1

8.2

9.5

Leseee shall bear the entire risk of loss (Including theft) or damage to any
Locomotive from the date of delivery through redelivery to Lessor as provided
herein, regardiess of cause, pt to the extent caused directly by the negligence
or willful misconduct of Lessor, : '

Lessee shall notify Lessor immediately of any accident, collision, loss, theft or
damage involving any be foll d promptly by a written report to
Lossor. Loom shan provide all asslatance reasonably requested by Lessor in the
(] 1, d or pf stion of any resulting claims or suits.

In the eventa Locomotive is lost or damaged béyond fepalr, Lessee shall so notify
Lessor. Within thirty days of such notification, Lessee shall pay Lessor the dally
rental charges through the date of notification and the casu’elly.value of such
Locomotive, which for the purpose of thisLeaseshalibe$___ * .
Upon payment of the foregoing amounts, Lessor will pass title to the Locomotives
to Lessee and this Lease will terminate.

In tho event a Locomotive s partly damaged or destroyed, the Lessee shall
promptly elect, after consultation with Lessor, whether to repair the Locomotiveor

“considerf damaged beyond repair. If the Lessee eiects to fepair the Locomotive,

lt shall do 90 (or have the repairs done) at its own expense. ftisunderstood that the
30 repaired mustbe d to good op g condition, reasonable

‘wesr and tear axcepted. Moreover, during the period such repairs are being made,

Lessee’s obligation to pay rent shall continue.

Lessee shatl, at all imes ot [ts own expense, cause to be carried and maintained
{and shall furnish to Lessor, upon request therefor, a certificate evidencing) (i) all
risk Insurance on Locomotives and {il) public liability insurance with respect to third
party perconal [fjury and property damage, in such amounts (suibject to customary
and prudent deductible} and againstsuch risks and with such Insurance companies
as |s consistent with prudent rallroad industry practices; provided, however, that,
if Lessee customarily seif-insures against such risks, Lessee may self-insure to the
extentthatsuch seif-insurance s consistentwith prudentraiiroad industry practices.
Any such policies of insurance carried will name Lessor as an additional insured,
provide thatthey wili notbe cancelled or materially altered without thirty days prior
written notice to the Lessor, and will contain such other appropriate provlslons as
are agreed upon by the parties.

10. Indemnlty

The Lessee agrees- m Indomrlfy defend, and hold the Lessor (and any assignee of
successor In interest of Lessort harmiess from any and all losses, costs {including
reasonable attorney’s fees), claims, mlom,tuhund]udgmentswhataoever(hemlnaﬂcr
referred to as the “Llablililies”). asising -on account of, or caused in any way by, the
Locomotives or the use of opersiion thereof, except to the extent directly caused by the
negligence or wiliful misconduct of Lessor. Lessee wili notify Lessor immediately of any
Liabllity, as doﬂned above, and permlt Lessor to appear [n any proceedlnq to defend its
interests. /,,,a '




the rights, benefits and advantages hereunder (Including, butnotiimited to, title to
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unpalid forthe use of the Locomotives {Including, butnottimited to, rentals
accruing on the Locomativés after the date; of términation) and.recover

Lessee acknowledges that some or all of the Locomotives feased hereunderm

any Locomotive) to arz of Lessor's subsidiaries (of any tler) or affillates as Lessor be act of master leases in which Lessor herein is the lesgae-erTfancing
. may select in its sole discretion. agreementa. B0 ages and financing agreements, I any- T8y require return of
14. Represantationa and Warrangies specific equipment, Includmg-the Locomatives-T8ased hereunder, upon certain

events, Lessee agrees to return.ie ‘ocomotive upon Lessor's written

14:1 The Lessor represents and warrants that it has the right to enter into this Lease. . ronslde similar replacement
14.2 The Lessee represents and warrants that: ) ) ‘ . essee at 8 verved
14.2.1  The Lessee s a duly organized and validly existing corporation in good /
) _standing under the laws of its state of incorporation; is qualified to do 1. M ' B -
businessinsuchjurisdictionsasarer ytocarry outthetransactions . 17.1 Subject Headings
- contemplated by this Lease; has power and authority to own its properties ’ T . -
. and carry on Its business as now conducted; E : : The subject headings on this Lease have been placed thereon for the convenlence
. . L of the parties and shall not be considered in any interpretation or construction of
14.2.2 The execution and delivery of this Lease is within its corporate suthority, this Lease.
has been authorized by proper corporate proceedings and will not )
contravene any provision of law or of its charter or by-laws nor contravene 7.2 Waiver
or constitute a default under the provisions of any agreement or other The fallure of either )
party to enforce at any time or for any period of time any
'o’}"":"i‘;".:‘"dl"g upon "v.:'b‘;m:“'f," o :"":“:I"‘::L';"L’?n::":'“:v':': provision of this Lease shall notbe construed s awalver of such provision or of the
o pp s p
.-moratorium laws, against the Lessee In accordance with its terms; ' '3 rights of such party thereafter to enforce such provision.
14.2.3 No mortgage, security or trust agreement or other Instrument binding”™ =~~~ "™ * ~ ’ .
upon Lessee shall in any manner affect the right and interest of Lessor in _ Alinotices required or permitted hereunder shall be in writing and shall be deemed
and to the Locomotives; ) ’ ~ duly given when personally detivered or sent by registered or certified mali, return
. . A , [ f id.
14.2.4 No governmental authorizations, spprovals or exemptions ars required s recelpt nquo'otod postage prepald, or by cable confirmed by letier ss aforesaid
for the execution and dellvery of this Lease or for the validity and 17.4 Execution in Counterparts . -
enforceability thereof or the feasing of the Locomotives hereunder for the
rentals and on the other terms and conditions provided forherein; or,ifany I::r%;l.n.:l T:Z gﬁ:ﬁ:‘ﬁ:ﬂﬁ%ﬁ?ﬂ :r.\:ha‘:\ziv:mc:a’r:\‘:l:::t;::r obe
such authorizations are required, they have been obtained, and if sny such . . .
shall hereafter be required, they will promptly be obtained; 17.5 Applicable Law to
R 14.2.5 No lidgation or administrative proceedings are pending or threatened Except as Federal law may be applicable, the terms and conditions of this
- © againstthe Lesseewhichwould affectthe valiidity of this Lease orthe rights instrument and sll rights and obligations hereunder shall be governed by the laws
of the Leasor hereunder. Co of the Commonwealth of Pennsylvania, but Lessor and sny assignee thereof shall
15. Default be entitied to such additional rights arising out of the filing or recording thereot, or
) of any sssignment hereof, as shall be conferred by the laws of any Jurisdiction In
. 151 ifLessee breaches any material provision of this Lease and such breach [s not cured which the Lease or any such assignment shall be filed or recorded. .
: within fourteen {14) calendar days sfter written notice from Lessor, Lessor may, 17.6 Entire Agresment

> _These_sectio
" WHEREFORE?|the’

without prejudice 1o any other rights or remedies it may have under this Lease, at
law or in equity, do any one or more of the following:

15.1.1 proceed by court action efther atlaw or In equlty; to enforce performance

by the Lessee of the covenants of this Lease or to recover damages for the
breach thereof;

terminate this Lease Immediately, whereupon Lessee shall promptly

deliver the L tives to Lessor at its Erle, PA facllity. Lessor shall,
nevertheless, have the right to recover from the Lessee any and afl
amounts which may then be due and owing or which become due and

15.1.2

ns..amended_by attached riders.

This Lease, its snnexures and any written amendments and riders, contain the
entire and ‘only agreement between the parties conceming the subject matter
hereof, and there are merged herein all prior and collateral representations,
promises or conditions In connection with the subject matter hereof, and any
representstion, promIises or condltion not Incorporated hereln and made a part
hereof shall not be binding upon either party. No modification, renewal, extension,
termination or walver of this Lease or any of the provisions herein contained shall
be binding upon either party unless made In writing by 8 duly authorized
representative of each party. .

11.1  Lessor's liability ardising out of the fumishing or use of any Locomotive under this e2300 subparagraphi 15°1.3 below;”
. Lesse, based on contract, warranty, tort {including negligence) or otherwise, will In from L smounts due pursuant to subparagraph 15.
no case exceed the cost of correcting defects to the L tf . 15.1.3 In the event Lessee f@!ﬁ;@'-pmmpdy;rcﬁo"vqr the L‘c;comqq;‘_nl.undor
. A ) il bl 3 5\ lsen’of e Léssee
112 Inno case, whether arlsing under contract, warranty, tort (including negligence} or :x::%‘a;:nuph. 15":,;"'” m; lmny 'm.’.' up’::vm;;:v:én ﬁ'i:':ﬁb’iiéulon of
otherwise, will Lessor’s llabliity include special, Incidental, Indirect or consequentisl allor .n;' such Locomotives and thenceforth hold, posséss and enjoy the -
damages, Including, butnotlimited to, loss of revenue or profits, damageto freight, same free from sny right of Lesses, o It succoa;on of assigns. Lessee
L?“.af“,“ of any o:glpmem. cost of capital, downtime costs, or clsims of Lessee’s shall pay to Lessor all costs assoclated with the repossession of the
. s for suc . o Locomotives. . :
- %13 _TM proledom'of “‘l'"d 1.1"2 above .:I.lll not ":p";u: °"m' ::’ thind parties 152 The remedies and powers in this Lease in favor of Lessor shall not be deemed 1
yiarivdy N Inloy or "‘“'VI | o u"" ed by ‘[""""’!V exclusive, but shall be cumulative and In addition to all other remedies and powers
d'"},‘" to extent such injury or dsmage s directly cau by Lessor's exlsting atlaw orIn equity, and each and every remedy and powermay be exercised
negiigence. from time to time and as often and in such order as may be deemed expedient by
12. Tlile. Identification, Recording Lessor. Lessee hereby walves any mandatory requirements of law, now orhereafter
. . ) In effect, which might limit or modify any of the remedies herein provided, to the
121 :‘“ right, tite or ir poiy ': ':;' Lo - s “’{!' vest L"':“L“ by ”;”" of "“: extent that such walver Is permitted by iaw. No delay or omission of Lessor in the
ease o by reason e dellvery to or use by Lessee of the Locomotives, excep -exercise of any remedy or power, no grantingof an extension of time for the meking
the right to use the Locomotives In accordance with the terms of this Lease. of any payment due hereunder or other indulgence and no exercise of any remedy
12.2 Lessee wlll take all actions necessary to protect Lessor’s rights and interest In the or power shall Impalr any such remedy or power or the rights under this Lease or
Locomotives and will take no action inconsistent with that obligation. In addition, shell constitute a walver of any breach or default or an acquiescence tharein. In the
Lessee agrees to take no action in regard to any financing or trust agreement avent that Lessor brings sult and [s entitied to judgment hereunder, then Lessor
Involving or covering the Locomotives. : shatl be entitied to ressonable exp s, Including attorneys’ fees and the
* amount thereof shall be included in such Judgment.
12.3 Prior to delivery of the Locomotives, the Lessor shall cause to be consplcuously
’ marked on each slde of the Locomotives, stLessor's expense, the following legend: 15.3 Asusedin this Section, s breach of a material provision of this Lease shall include,
GéNERAL ELECTRIC COMPANY but not be limited to, the following:
LESSOR i 15.3.1 fallure to pay any smounts when due;
LEASE FILED WITH ICC 15.3.2 Lessee’smaking onuﬁedng,vomnudly, b?opendonoﬂnworothem‘lu,
Lessee shall not permit such legend to be removed or altered and In the eventsuch any unauthorized assignment, lien, encumbrance or transfer of this Lease
words are removed, defaced or destroyed, Lessee shall inmediately replace such or any interest thereon or any rght granted thereunder, and shall fall or
legend at its expense. Lessee will not aliow the name of any persons, sssociation refuse to csuse such sssignment, lien, enct 1ce or transfer to be
of corporation to be placed on the L 2 but the L o may be cancelied by agreement of all parties having any interest thereln.
lettered with the names or Initials or other Insignia customarily used by the Lessee 15.3.3 any proceedi ;
3. ngs commenced by or against Lessee for rellef under any
onits elqulpmem of the same or a simllar type for convenience of identification of bankruptcy or insolvency faws, or laws reiating to the rellef of debtors,
Lesseo’s right to use and operats the Locomotives under this Lease. readjustments or Indebtedness, reorganizations, arrangements,
12.4 Prior to dellvery of any L tive hereunder, Lessee, at its own expense, shall compositions or extensions. i
::m:'&'&';ﬁ;":&"":mtxa"g::em ‘:W':f:“;’t“"d '?ﬁ’::fm::: 15.3.4 failure to satisfy the insurance requirements under paragraph 8.5.
o Lessor one copy of certificates or other evidence satisfactory to counsel for 16. Jem .
Lessor of such filing and the payment of filing fees and taxes, if any, in connection 16.1 The terms of this Lf;l?”t ‘hlna otosr tha 3‘ cmger:ycpf th:é ]I..:cov}o%vgno
therewith. In addition, Lessees shall do such other acts as may be required by " described In Annex 1 and shall terminate unless
Federal or state law, or reasonably requested by Lessor, for the proper protection . Inat K ™ — ided |
of Lessor's title and interest In the Locomotives. ) . sooner terminated by the mutual consent of both parties hereto, or 83 prov! n
. ton9or 15.1 tives retumed to Lessor at the end of the term or pursuant
13. Assignment to a termination under Section 15 will be retumned with a full complement of
" 131 Lessee shall not assign, transfer or encumber this Lease or any Interest or right comum.ables, Including fuel, ofl and sand.

-~ therein without the prior written consent of Lessor. Any such transfer, assignment 162 Itisunderstood and agreed that any termination will not relleve either party of any
or encumbrance, whether voluntary, by operation of law, or otherwise, without * obligation arising prior to or upon such termination, including butnotiimited to the
such priorwritten consent, shall bevold and shall, stthe option of Lessor, terminate obligations of Lessee under Sections 9, 10 and 12, and any obligation to pay sny
this Lease. . ’ rent or other sums due and owing to Lessor at the time of any such termination or

13.2 Lessor,upon pdorwdnen.noﬂoe to Lessee, may assign thisLease and all or any of 8s a result of sny lucf\ termination.

i

.

the'parties hereto, intending to be legally bound hereby, have executed this Lease .
as of the date first written above.™’ ' ' ‘

- GENERAL ELECTRIC COMPANY

By

Sy

Title Manager, Finance Operations

~ Date December 28, 1989 L
»» o | EPT. .
d | o OMaHg

e . : a .

* Annex 1 - Locomotive,Déscription
Annex 2 - Certificatelof Acceptance




